i

' BROUGHTON FOODS COMPANY, i

UNITED STATES DISTRICT COURL .« .o b oo
EASTERN DISTRICT OF KENTUC F i ‘L‘ E D
i« LONDON DIVISION - v . b L de :

R T
R U L |

I VT8 PhY

UNITED STATES OF AMERICA. 7= .
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CLERX. U 8 ...€¥~ .7 COURY

Plaintiff,--. - = v
s,

SUIZA FOODS CORPORATION - - + - ) - iCivil:Action No. 99-CV-130 -

Land O’ Sun Dairy, and
Flav-O-Rich Dairy, and - -
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)
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d/b/a Louis Trauth Dairy,- -~ )~
)

)

)

)

| B )
d/b/a Southern Belle Dairy -~ )
)

)

- Defendants. - - :

FINAL JUDGMENT

WHEREAS plaintiff the United States of America (hereinafter "United

States"),. having filed its Complaint herein, and defendants, by their attorneys, having

consented to the entry-of this Final Ju-sment without trial or adjudication of any

~ issue of fact or law herein, and without; this Final Judgment constituting any

evidence against or an-admission by any party with respect to any issue of law or fact

herein;

AND WHEREAS, the defendants hav‘e‘agreed to be bound by the

provisions of this Final J udgment pending its approval by the Court;



N
S

-AND WHEREAS; pl"ompt-and : certain-divestitm‘abﬁcertairi. assetstoa
third party isthe.essenceof this:agreement; - ::i -« oar. 0 orewr i
. AND WHBREAS ; plaintiff requires defendants:to.divest, as a viable ..
business, the Southern Belle Dairjr so as to.ensure, to the.solesaﬁisfaction of ti1e
plaintiff, that the:Acquirer: will be:able to continue:to operate the Southern Belle
Dairy as a viable, ongoing business;.~ ~ i < v e e

AND-WHEREAS,defendantg have represented to plaintiff that the

" divestiture required below-can and will be:made as provided in this Final J udgment

and that defendanfs will lat.er-raisef no-élaims-,of hardship.or difficulty as grounds for
‘asking the Court to mbdi}fj;ény of the divestiture prov_cisions cqntained b‘e]o§v-; '

NOW, THEREFORE;, before ”the faking of any testimony, and without
tﬁal or adjudication of ahy issue of fact or law heréin, and ﬁpon.coﬁseht of the parties
hereto, it is hereby ORDERED, ADJUDGED, AND DECREED as follows:

1.

| - JURISDICTION
- This Court has jurisdictiqn_ over the subject matter of this action and |
err each of the pérties hereto. .Th'e ‘Complavint stétes a cléim upon "VVhiCh- relief .ﬁay
be granted against:the defendant-under-Section 7 of the»:Clayﬁon Act, as amended (15

U.S.C. §18).



'\\\A‘ 7

e tieeancs s DEFINFPEONS 7 #vears o o imea
As used in this Final Judgment: 2t - emer.
A. | "Acquiref"-'meanS’tshe person(s) to whom defendants shall séll"the ‘
Southern Belle Dairy (as defined below). -+~ +¢ - i soinen
B. “Southern Bellé Dairy”means the ’éntire“mi‘lkiprocessing! plant -
- ov&ned’by' Broughton Foods Company located in- Pulaski County, Kentucky, and-all
-related assets, -inclpding all'rights-and interests in it; inclﬁding all property and
contract rights, all existing inventory, "acco‘unbs‘rreceivable,"‘vpertinéﬁt. correspondence
and files, customer lists, all related customer information, advertising materials,
contracts or other relationships With-‘suppliers, customers and distributors, any'_‘
rights, contracts and Hcenses involving intellectual property, trademarks, tradenames
or brands, computers and other physical assets and equipment used for pfoduct’i’on at,
: dis'qribution from, or associated With, Skouthe'rp Belle Dairy or any of its distribution
_branches and locations. | |
C. ""Suiza Foods Corpofation” means defendant Sm'za ‘quds
: Corporation_and inc'iudes its successors and assigns, their subsidi‘arié,‘*divisiOn‘s, s ‘
groups, partnerships and joint ventures, affiliates, directors, officers; managers,
agents and employees.--~ :
D. | "Broughton Foods Company” means defendant Brough’toﬁ Foods

‘Company and includes its successors and assigns, their subsidiaries, divisions,



groups, partnerships and-joint ventures,-aﬁili_a_tes,- directors;adﬁ'ioers,. mahagers,
agents and employees. - - - oo e e 0 s
APPLICABILITY -+
A. . The provisions of this Final J uégment_=apply to the deféndanté,
their successors and assigns, their subsidiaries, a’fﬁﬁates, directors, officers,
managers, agents, and employees, and all other persons in active concert or
s participatioh with any of them i&_hp shall have received actual notice of this-Final
‘Judgment by:-pe.rs.onbal service or otherwise. . - RERIRR
B. »Soutﬁern :.BellevDairy may:not-be sold to an Acquirer that has not
agree‘d to be bound by thq.provisions of this Final Judgment.
| Iv.
DIVESTITURE OF ASSETS
A:  Suiza Foods Corporation is hereby ordered and directed, within -
six (6) months from the» date this Final Judgment is ﬁléd with the Court, or five (5)
calendar days after notice of the entry of this Final J ud;meht by the Court,
wh;chever is later, to Aivestvthe Southern Belle Dau'y tu an Acquirer acceptable to the |
" United States in its sole discretion. The United States. in its sole discretion, may
agree to an extension of this time périod of up to one (1) month, and shall notify the

Court in such circumstances.



‘B.- - Unless the United States consents‘in wntmg, theidivestiture

pufsuant to SectionIV, or by trustee appointed: pursuant to'Section V:of this Final

J udgmeht.,'shall inclﬁdé the entire:Southern BeHe Dairy-defined above. Divestiture
shall be -acc;mplished in -'suchv'a way as to satisfy the United States, in ité sole
discretion that the Southern Belle Dairy carrand will be *operated by the Acquirer as
. a&iable, ongoing business. Divestiture of the Southern Belle Dairy, whether |
 pursuant to SectionIV-or Section V' of this Final Jlidgme'nt', shall be made toa
vpurchaservfor whom it is demonstrated ‘tovthé sole satisfaction of the Um'ted States

that (1) the purchase is for the purpose of compefiﬁg effectively in the dairy business,

~ (2) the Acquirer has-the /managerial,-operati'onal, and financial capability to compete

-~ effectively in the dairy business; and (3) that none of the terms of any agreement
between the Acquirer and defendant give defendant the ability unreasonably to raise
~ .the Acqqirer’é costs, to loWer:thé Acquirer’s-efficiency, or 'otheMiSe to interfere in the
ability. of thé *Acqﬁirer to ;:’ompete eﬁ‘ecti#ely.v&

C. . In accomplishing the divestiture»‘ordered by this Final J udgment,

B Suiza Foodg Cofporatioﬁ shall m:ike ﬂkxllown, bs' usual and cﬁstomary meéns, the

N availability of the Southern Belle Dairy. Suiza Foods Corporation shall providevany _
person making inquiry regarding a possible»purchase a copy of the Final Judgment:
The defendants shall also offer to ﬁ-n'nish-' to any bona fide prospective purchaser.,
" | subject to customary cohﬁd'entiality assurances, ali information regarding the

Southern Belle Dairy customarily provided in a due diligence process, except such



information subject' to 'atto_rney-client_ privileg-e:or attorney wérkfpro‘cluét;pljivilege.
‘Defendan'ts shall'make-available such-information to-the plaintiff at the.same time - -
that'such information is made available: to:aﬁy- other-person. -Defendants shall -Iz;ermit
bona fide prospéétive purchasers of. thc_e Southern Belle Dairy-to have access tb
b‘ersbnnel and to make such inspection of physical faci].i-ties and any and all financial,
operational, or other .='docﬁments: and information customarily« provided as. part of a
due diligehce process. .. - . . L

| D: Defendants shall not interfere with any negotiations by the»
“Acquiirer to employ:any employee Whosevfprimany»znesponsibility is the production,
~Salé, marketing, or distribution of products from the Southern Belle Dairy.

E. Suiza Foods Coi'poration shall take all reasonable steps to
accomplish quickly the divestiture contemplated by this Final Judgment. -Defendants
shall not take any e;ct?ion that will impede in any way the-operation of the Southern
;Belle_'Dairy other than in the ordinary coufse of their other business.

V.
~APPOINTMENT OF TRUSTEE

‘\ .{Inlthef’évent that Suiza Foods Corporation has not divested the
“Southem ‘Belle'Dairy within the time period specified in Sect—ioanV. A., it shall no\fify
‘the plaintiff of that fact in writing. In the-event that Suiza Foods Corporation has not -
divested the Southern Belle Dairy within the tirl;e period specified in Section IV. A,,

. and upon application of the United States, the Court shall appoint a trustee selected



by the United States to effect the divestiﬁu‘rezof the-Southern Belle:Dai:.ry.. ~Unless the
plaintiff otherwise consents in-writing; the-divestiture shall be-accomplished in such a
‘way as to satisfy-the United States, in its sdlecdiscretion—,»fthat the Southern Belle
Dairy can and will be operated by.the Acquirer as a viable .on-going business.

| B. After the appeintment of a-trustee becomes effective, only the
‘trustee shall have the right-to sell the.Seuthern Belle Dairy. - The :'trusteeb,shall. have
" the »power' and authority to accomplish the divestiture at the best price then
: ‘obtainable upon a reasonable effort by-the.trﬁ»steé,- subject to-the provisions of
Sections IV, V and VIII of this Final Judg;xnentf‘and shall have such-other powers as_ .
" the Court shall deem appropriate. Subject to Sec};ion V.C.of this-..-Einal;J udgmén_t, .
the Ftrust_ee shall have the power and authority ;to‘.:hire at the cost and expense of
defendants any investment ban_ke;‘s, attorneys, or other égents reasonably necessary
in the judgment of the trustéeﬂto assist.in the divestiture, and such professionals and
agents shall be solely accountable to the trustee. The trustee shall have the power
and authority to-accomplish the divestiture at the earliest possible time to a
purchas_er acceptable to the United Stétes, and shall have such other r. wers as this
Court shall deem appropriate. Defendants shall not object to a sale by the trustee oh
~any grounds other than the trustee's malfeasance.' Any such objections by-defendants
must be conveyed in writing to the plaintiffs and the trustee within ten (10) calendar

days after the trustee has provided the notice required under Section V1.



C. The trustee shall serve at theucost.andexpensé of Suiza Foods
-Corporation, on:such ‘terms-and conditions @s :the:Court may :prescribe, and shall - .-
'agcount-'for all monies-derived from the sale of.the assets séoid-«.by'the trustee and ;':111 '
_costs and expenses so incurred. -After approval-by the Court of tﬁe trustée's' |
accounting, including fees:for its services and:those of any :professioﬁals::and -agents
retained by the trustee, all remaining money shall be paid to Suiza Foods Corporation
-and the trust shall then be terminated. ~The.compensation-of such trustee and that of
" any professionals.and agenﬁs retaiﬁed b'y the trustee shall bé reasonable in light of
the value of the Southern -Bé‘xlle"Dairy-and based on a fee arrangement: providing the
trustee with an incentive based on the "ﬁrice and ?_térms of the divestiture and the
speed' with which it'is-accomplivshed-.v o
D.  Suiza Foods Corporation shall use its best efforts to assist the

trustee in accomplishing the required divestiture. The trustee and any cdnsultant_s, |
accountants, attorneys, and other persons retained by the trustee shall have full and
complete access to the personnel, books, records, and facilities of, and felating to, the
‘ vSouthern Belle Dairy, and deféndants shall.dev'ebp financial or other information .
relevant to such assets customarily provided in 2 dua diligencé proéess as the tr;istee
may reasonably request, subject to reaéonable protection for tfade'secret or other
conﬁdential'reséérch, development, or commerciél information. Defendants shall -
talfe no action to interfere with or to impede the. t’rustee's accomplishment of the

divestiture. Defendants shall permit prospective arquirers of the assets to have



reasonable access to peréonﬂel’and-tomake s\uch'inspectionxdf.a physical facilities and
any and all financial, operational, orother decuments and-other information as‘may"
be relevant to the divestiture required-by this Final‘ Judgmentir o5 -

E. After its appointment, thé trustee shall file monthly repofté with
the parties and the Court setting forth the trustee's effoi‘t'sto accomplish the
divéstiture ordered under this Final-Judgment; Vprovided.,-- however; that to the extent
such repor;:-s. contain information that the trustee deems confidential, such reports
shall not be ﬁled in th_é public docket of the Court. Such reports shall iﬁclude the
name, address and telephone number of each person who, during the preceding -
~ month, made an offer to acquire, expressed an interest in -acquiring,‘ entered into
negoﬁations to acquire, or was confacted or made:an inquiry about acquiring,-any
interest in the Southern Belle Dairy, and shall describe in detail each contact with
any such person during that/ period. The trustee shall.mairlltain full -i'ecords ofall
efforts made to divest the Southern Belle Dairy. If the trusteefhas. not accomplished
- such difreétiture within six (6) imonths after its appoi‘nbtment,»the trustee shall T
thgfeupop promptly file w':h the Court a report setting forth (1) the trusfée's efforts
to accomplish the fequired divestiture, (2) the reasons,.in ‘tvhe trustee's judgment, Why
the required divestitufe has not been.accomplished, and (3) the trustee's -
recommenda:tions; provided, however, that to the extent-sﬁch'x;epérts contain -
informafion tilat the trustee deems confidential, such reports éhall not be filed in fhé

public docket of the Court. The trustee shall at the same time furnish such report to



the parties, who shall each have theright to be heard and to make additional
recommendations consistent with the purpose of the trust.The Court shall thereafter
enter such orders as it-shall'deem-appropriate in order to carry out'the purposg of the
Final Judgment, which'may, if n‘e‘cessary; include extending the trust and the term of
the trustee's appointment by a period requested by the United States. - --
© - NOTIFICATION
Al Within two (2) business days following execution of é deﬁnifive

.agreemeht:Sui-za-Foo‘ds' Cdrpo‘ration or -thé trustee, whichever is then responsible for
“effecting the divestiture required herein, shall notify the plaintiﬁ' of anjr probosed
diveétiture required by Section IV or V of this Final Judgment. If the trustee is
responsible, it shall similarly notify Suiza Foods Corporation. The notice shall set
forth the details of the proposed transa(:tio'n and list‘ the name, address, and
telepﬁone number of eavch pérson not previouély identified who offered to, or
expresSed én interest in ’or desire VtoA, acquiré any ownership interest in the Sopthern
Be!'ie Dajry? together with fuil_ detéils of the same. Wlthm 'ﬁﬁeen'(1‘5). caléndar rdbays' _
after receipt of the notir:e, the plaintiff -méy' request' from Suiza Foods Corporation',_
" the proposed puréhaser, or any third party additional information concerning the
proposed divestittire, the proposed purchaser, and any other potential purchaser.

Suiza Foods Corporati()n or the trustee shall furnish the additional information

within fifteen (15) Caléndar days of the ’réceipt of fhe request. Within thirty (30)

10
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calendar days after receipt of the notice or within twenty {20 calendar days after
receipt of the additional infornration by-the United States, whichever is later, the -
United Stetes shall notify- Ain*writin'g fSuiza*Foods_fCorporation:.and the trustee, if there
is one, whether or not it objects to the proposed divestiture. If the Um'ted States

notifies in writing Suiza Foods C.orporation and the trustee, if there is one, .that it

- does not object, then the di"vestiture may be -eonsummated, subject only to Suiza

Foods Corporafion’s limited right to obj‘ect to the sale under Section V. B. Absent

~written notice that the United'States'-does"nOt%obje_ct to:the proposed purchaser or

upon objection by the Unit_ed States; a-divestiture propoesed under Section IV or V.

~may not be consummated. Upon objection by Sujzé‘Eoods Corporation under Section

V. B., the proposed divestiture under Section V shall not be accomplished unless

approved by the Court. - - SRS /

B. - Twenty (20) calendar days from the date of the filing of this Fmal

‘Judgment, and- every th_lrty (30) calendar days thereaﬁer until the divestiture has
_been completed under"Sectlon IV or V, Suiza Foods Corporation shall deliver to the
* plaintiff a written affidavit as to the fact and manner of compliz ..ce with Section IV or

| 'V of this Final J udgment. Each such affidavit shall include, for each person who

during the preceding thirty (30) calendar days made an offer, expre“ésed an interest or

desire to acquire, entered into negotiations to acquire, or made an inquiry about

acquiring any ownership interest in all or any por-tio_h of the Southern Belle Dairy, .

the name, address, and telephone number of that pefsoh and a detailed description of

11



-each contact with that person during that period. - Each such aﬂidavi; shall also
include a déscripti’on“offthe- efforts that Suiza Foods Corporation has taken to solicit a
buyer for the relevant assets-and to i)rovide required information-to prospective
'burchasers including the limitat-ions,» if é.ny, on such informati'on. :Assuming the
information set forth- m the-affidavit is true and complete, ﬁny--objection by the United
States to the information provided by the defendant, 'incluldiing limitations on
_infor‘mavvti.on, shall be madei within fourteen (14) calendar‘days of receipt of such
--aﬁidavit. ‘Suiza -F_odds Corporation shall maintain full records of all efforts made to
-divest all or any portion of the:‘Southern Belle ‘Dai—ry.
| | VIL
| FINAN CING -
Suiza Foods Corporation shall not finance all or any part of any -
~-purchase of fhe Southern Belle Dairy made pursuant to Sections IV or V of this Final
J udgment. | | |

VIII.

'HOLD SEPARAT:: REQUIREMENTS
Unless otherwise indgcated; :'from= the date of filing of this proposed Final
Judgment with the Court and until the divestiture required by Section IV. A= or V of
, the Final Judgment has been accomplished:
A Following 'cc;nsummation- of Suiza Foods Corporation’s acquisition

of Broughton Foods Company and until the divestiture required by Section IV. A. or V

12



of the Final Judgment has been accomplished, Suiza Fdods Corporation shall
preserve, maintain, and operate:the: Southern Belte Dairy-as an independent
- competitor with management; production, sales.and operations held entirely - - -<- -
separate, distinct-and épartaﬁ'qméthose -Q‘f.,Suiia: Foods Coivporation; ‘Suiza Foods - -
Corppration-éhall not coordinate the production;marketing or sale of products from
‘Southern Belle Dairy’s business with. the business that it-willown as a result of the
' acquisitioh of -Br:ough_ton:Foods, Company.« i - 1w oo

B. Following cons_ummatioh of Suiza Foods Corporation’s acquisition
of Broughton Foods Compa.ny and until the divestiture required by Section IV. A...or \'A
of the Finél Judgment has been accomplishgd, Suiza Foods-Corporation shall take all
steps reasoﬁably necessary to ensure that the Southern Belle Dairy Wili be |
maintained and operated as an independent, ongoing, ecohomically viable and activ_e
competitor in the production and sale of products; that the management of the |
Southern Belle Dairy will not be influenced by Suiza Foods Corporation, and thét the
’ bobks, records, competitively sensitive sales, marketing and pricing information, and
.d‘ecision-making associated with the Southern Bellé Dairy will be kept separate and
apaft from the operations of Suiza Foods Corpératio,n. Suiza Foods Corporation"s
~ influence over the Southern Belle Dairy shall be limited to that-necessary to carry out
its obligations unde;' the Fingl Judgment. Suiza Foods Corporation may receive
historical aggregate financial information (excluding capacity or pricing information)

relating to the Southern Belle Dairy to the extent necessary to allow Suiza Foods

13



. Corporation to prepare financial reports, tax returns, personﬁel reports, and other
- necessary or legally required reports including provision of due diligence information
required to be made'available pursuant to this Final Judgment.
C. Following consummation of Suiza F;)ods Corporatiqn’s acquisition
of Broughton Foods Company and until the divestiture required by Section IV. A. or V
of the Final.J udgment has been accomplished, Suiza Foods Corporation éhall uée‘all
reasonable efforts to maintain the operations of the Southern Belle Dairy, énd shall
maintain at current or previously approved levels, whichever are higher, intemél
‘funding, promotional, advel;tising, sales, technical assistance, marketing and
merchandising support for the Southern Belle bairy:
| D. Foliowing consummation of Suiia Foods Corporation’s acquisition
of Broughton Foods Cox;npany and until the divestiture required by Section IV. A. or V
of the Final J udgment has been accomplished, Suiza Foods Corporation shall nper\.ride
and maintain sufficient working capital to maintain the Sout{hern_ Belle Dairy as an .
eg:onémically viable, ongoing business.
E.  Following consummation of Suiza Foods Cor’poratién’s accju'; -. ;tion
| .(rf Broi;ghton Foods Company and until the divestiture required by Section V. A orFV’
. of the Final Judgment has been accomplished, Suiza Foods C.orporation shall provide

and maintain sufficient lines and sources of credit to maintain the Southern Belle

Dairy as an economically viable, ongoing business.

14



F. Following consummatior of Suiza Foods: Cerporation’s acquisition
- of Broughton Foods Company and untilthe divestitare required by Section IV. A. or V
pf the Fiha-l Judgmentthaswbeentaceomplished, Suiza Foods Corporation shall take vall
sfepé reasonably necessary to-ensure that the Southern Belle Dairy is fully
maintained in Aoperab‘le condition é.t ﬂo lower than its cufrent-r_ated capacity levels,
‘and shall maintain-and-adhere#o normal repair and maintenancé schedules for the
Southern Belle Dairy. «: «+ «# 1o

G.  Suiza ﬁFoodSs@orpofation .shéll :not, except as part of a divestiture
approved by plaintiﬁ',--irémove,ssell;- lesse, assign, transfer, pledge or otherwise djspose
of or pledge as collateral for’loaﬁs; any assets of the Southern Belle Dairy. -

“H. The management-of Southern Belle Daii_ry‘-sh_all maintain, in
accordance with sound accounting principles, separate, true, accurate and complete
- financial ledgers, books and records that report, on-a periodic baéis, such as the last
bﬁsiness day of every fnonth, consistent -.with‘:past prac‘tices,‘the assets, liabilities,
expenses, revenues, income, proﬁt and loés of the Southern Belle Dairy.

L Except in the ofdinary“coﬁrse of businss br»as is otherwise
consistent with this Final Judgment, Suiza Foods Corporaticn shall not hireja_h,d shall
not transfer or terminate, or alter, to the detrixﬁent of any embloyée, any curr;ant
employment.or salary agreements for any employees who on the dafe of the filing of
this proposed Final J udngnent‘ work at the Southern Belle Dairy, unless such

individual has a written offer of employment from a third pzrty for a like position.

15



dJ. ‘Until such time as the Southern:Belle Dairy is divested; it shall be
' managed by Martin Shearer: 'MrShearer shall have complete managerial
" responsibility for the:Southern:Belle:Dairy; subject«4othe provisions of the Final
Judgment. Following consummation of Suiza Foods Cérporation’s acquisition of
Broughton Foods Company and until the divestiture required by Section IV. A. or Vof
the Final Juc.igment‘ has:been'accomplished, and in the eveﬁt that Mr. Shearer is‘
: u~nwilling or unable to-perform-these:duties;Suiza Foods: Corporation shall appoint,
subject to plaintiff's approval, a replacement ‘acceptable to plaintiff within ten (10) |
.,working--.daays.- -Should- Suiza Foeods Corporation fail to appoint a replacement >+ -~
acceptable to plaintiff within ten (10) Wbrking days, plaintiff shall_-appbint a
- replacement. | | |
K. Suiza Foods Cvorporatibn shall take no action that would .interfere
with the ability of aﬁy trustee appointed-pursuant to the Final Judgm"e_nt to complete
_ the divestiture pursuant to the Final J udgrnent to a suitable pufchaser.
L. Within twenty (20) calendar days of the filing of this Final
Judgment, Suiza Foods Corporat?.-on shall deliver to thé ﬁnited States an affidavit
which describes in detail all éctiéns Slliza"'Foods Corporation has taken and all ste};s
Suiza Foods Corporation ‘has implemented on an on-going basis to preserve the
Sout;,hern' Belle Dairy pursuant to Section VIII of this Fihal Judgment. The affidavit
also shall describe, but not be limited to, Suiza Foods Corporation’s efforts to

maintain and operate the Southern Belle Dairy as an active competitor, maintain the

16



indépendent management, staﬁng, sales, marketing,' and pricihg of the Southern |
-Belle Dairy and maintain the Southern Belle Dairy in operable condition at current
B capacity levels. SuizawFoods-Gorpora;tionushall deliver to the United States an
- affidavit d-_es.cr’ibing'”anyv changes.fo the efforts and actions .outlined in Suiza Foods -
' Corp'oxl'ation’fsvearlier_aﬁidavit(s)'ﬁled pursuant to this Section within fifteen (15)
V'calendar days after the _cha-_nge-#is» implemented..
. COMPLIANCE INSPECTION

- .For the-purpose-of de-tennining or securing compliance with this Final.
':_J u‘dgment, andfsﬁbj>ect.rt§ahyﬁl_egally recogxﬁzed:pﬁvilege, fromtimei,to time:

A Duly authorized representatives of the plaintiff, including
bconsul‘tants and other personé retained by the United States, shall, upbn the written
request -of the -Assistant Attorney General in.charge of the Antitrust Division, and on
‘reasonable notice-'tov Sujza:F'oocAls;-Corporation-xorw:Broughton Foods Companyyméde to.

: théir ‘principal oﬁi;:es,:be permitted:
L. access during-office hours to inspect and é;)py all ‘books, ledg'.é'rs.,
accouuts, c'onréspondence, -m‘emoranda, and other records and documents in the
possessien or.under the control of defendants, which may -have counsel ‘présént,
relating-to any matters contained in th‘is\ Final Judgment; and |
2. subject to the reasonable convenience of defendants and without

restraint or interference from them, to interview either informally or on the

17
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record, directors,.officers; employees,. and.agents-of defendants, which may
‘have counsel.present, regarding any such matters.

B..  Upon the written request of the A.ssistant Attorney General in

. charge of the Antitrust Division, made to defendants.at their principal offices,

defendants shall submit written reports; u_-nder -oath-if requested, with.-respect-to any

~_ of the matters contained in this Final Judgment as-may be requested.

C. . Noinformation:nor any.decuments :.oh.tained' by the means

pr'ovided in Sections :VIIIv.-.orD(}shal-l be-divulged by any repreSentativerf .the ,_

.pléintiffs $0 any.person. other.than a duly. authorized representative of the Executive

Branch of the United States, except in the course of legal proceedings to which the
plaintiff is a party (including.grand.jury,'pfoéeedingS),. or for-the purpose of securing
compliance with this Final Judgment, or as otherwise required by law.

D. - Ifatthe time information-or.documents are furnished by a

- defendant to the plaintiff, such.defendant represents and identifies in writing the -

material in any such information or documents for which a ,claim of protection may be

asserted under Rule 26(c)(7) of the Federal Rules of Civil ‘Pr}ocedure, and ":efér;dant

-marks each pertinent page of such:material, "Subject. to claim of protectin under

Rule 26(c)(7) of the Federal Rules of Civil Pfocedune," then the plaintiff shall give.ten
(10) calendar dayé’ notice to defendant prior to divulging -suéh material in ahy legal |

proceeding (other than a grand jury proceeding) to which defendant is not a party.
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. ;Iurisdictions is‘retained byatlﬁs@eungforzthe.punpose .of enabling any of
the parties to this Final J udg#nent- to-apply to this Court.at any time for such further
brders and directions as may be necessary-or appropriate-for.the construction,
implementation; or modification-of any-of the.provisions of this Final.J udgment, for
the enforéement of compliance: iaere“rith; and for. the:punishment of any violations
hereof. - Ch et e e !

coms ot n XL , e
TERMINATION OF VPROVISIO‘NS

‘Unless this Co'urt.grants an exténsibn,:this Final J udgmenf will expire‘
on the tenth anniversary of fhe date of its entry.

- PUBLIC INTEREST

Entry of thjs Final Judgment is in the public interest.

Dated:_ g{/ 90// ??
| L .~ Court appr.ovél subject to procedures of
Ant..rust Procedures and Penalties Act,

15U.S.C. § 16. .. . .
ol
V/// R

Med Stated District Judge
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